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January 25, 2006

DAVE & BUSTER'’S, INC.

2481 Manana Drive
Dallas, Texas 75220

To our Stockholders:

The board of directors of Dave & Buster’s, Inc., has unanimously approved a merger providing for the acquisition of Dave & Buster's by WS
Midway Holdings, Inc., an affiliate of Wellspring Capital Management LLC. If the merger is completed, you will receive $18.05 in cash, without
interest and less any required withholding taxes, for each share of Dave & Buster's common stock that you own.

You will be asked, at a special meeting of the stockholders of Dave & Buster's, to consider and vote upon a proposal to approve the merger
agreement and a proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies for the approval of the merger
agreement. The special meeting will be held at The Show Room at Dave & Buster's, 10727 Composite Drive, Dallas, Texas 75220 on Tuesday,
February 28, 2006, at 10:00 A.M. (Central Standard Time).

The proxy statement attached to this letter provides you with information about the proposed merger and the special meeting of stockholders.
You are encouraged to read the proxy statement carefully, as it includes details of the proposed merger and other important information related to
the merger and the special meeting of stockholders. You may also obtain more information about Dave & Buster's from documents we have filed
with the Securities and Exchange Commission.

Our board of directors has unanimously approved the merger agreement and has determined that the merger is advisable, fair to and in the
best interests of Dave & Buster's and our stockholders. Accordingly, our board of directors recommends that you vote “FOR” approval of
the merger agreement and “FOR” approval of adjournment of the special meeting, if necessary or appropriate, to solicit additional
proxies for the approval of the merger agreement.

Your vote is important. Because the merger agreement requires the affirmative vote of the holders of two-thirds of the outstanding shares of
Dave & Buster's common stock, a failure to vote will have the same effect as a vote “against” the merger. Accordingly, whether or not you plan to
attend the special meeting of stockholders, please complete, sign and date the accompanying proxy card and return it in the enclosed prepaid
envelope, or vote your shares by telephone or the Internet using the instructions on the enclosed proxy card or voting instruction form. If your
shares are held in “street name”, you should instruct your broker, bank or other nominee how to vote in accordance with the voting instruction form
furnished by your broker, bank or other nominee. If you attend the special meeting, you may revoke your proxy and vote in person if you wish,
even if you have previously returned your proxy card.

Thank you for your cooperation and continued support.
Very truly yours,
James W. “Buster” Corley David O. “Dave” Corriveau
This proxy statement is dated January 25, 2006, and is first being mailed to stockholders on or about January 25, 2006.
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DATE AND TIME:
PLACE:

ITEMS OF BUSINESS:

RECORD DATE:

APPRAISAL RIGHTS:

PROXY VOTING:

DAVE & BUSTER'’S, INC.

2481 Manana Drive
Dallas, Texas 75220

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On Tuesday, February 28, 2006

Tuesday, February 28, 2006, at 10:00 A.M. (Central Standard Time)
The Show Room at Dave & Buster’s, 10727 Composite Drive, Dallas, Texas 75220

(1) To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of December 8, 2005,
among Dave & Buster’s, Inc., WS Midway Holdings, Inc., and WS Acquisition Sub, Inc., as it may be amended from time to
time, pursuant to which, upon the merger becoming effective, each issued and outstanding share of common stock, par value
$.01 per share, of D&B (other than shares to be cancelled in accordance with the merger agreement) will be converted into
the right to receive $18.05 in cash; and

(2) To approve an adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies for the approval
of the merger agreement.

Stockholders of record at the close of business on January 18, 2006 are entitled to notice of and to vote at the special meeting
and at any adjournment or postponement of the special meeting.

If you are a stockholder who objects to the merger and if you comply with the procedures required under Missouri law, you
may elect to pursue your appraisal rights to receive the statutorily determined “fair value” of your shares, which could be more
or less than the $18.05 per share merger consideration. In order to qualify for these rights, you must (1) not vote in favor of the
merger agreement, (2) make a written objection to the merger prior to or at the taking of the vote on the merger agreement at
the special meeting, (3) make a written demand for appraisal within 20 days of the effectiveness of the merger and

(4) otherwise comply with the Missouri law procedures for exercising appraisal rights.

Itis important that your shares be represented and voted at the special meeting. You can vote your shares by completing and
returning the enclosed proxy card or voting instructions card. Stockholders of record can also vote their shares by telephone
or over the Internet. Voting instructions are printed on the proxy card or voting instruction form sent to you. If your shares are
held in “street name,” you should instruct your broker, bank or other nominee how to vote in accordance with the voting
instruction form furnished by your broker, bank or other nominee. You can revoke a proxy at any time prior to its exercise at
the special meeting by following the instructions in the accompanying proxy statement.

Nancy J. Duricic, Corporate Secretary
Dallas, Texas
January 25, 2006
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SUMMARY TERM SHEET

This summary term sheet highlights material information from this proxy statement and does not contain all of the information that is important
to you. To understand the merger fully, you should carefully read this entire proxy statement, including the information incorporated by reference,
the appendices and the additional documents referred to in this proxy statement.

Parties to the Merger
(page 16)
Dave & Buster’s, Inc.
2481 Manana Drive
Dallas, Texas 75220
(214) 357-9588

Dave & Buster’s, Inc., a Missouri corporation, operates large format, high-volume restaurant/ entertainment complexes. Each of our
entertainment complexes offers a full menu of high-quality food and beverage items combined with an extensive array of entertainment attractions

such as pocket billiards, shuffleboard, state-of-the-art interactive simulators and virtual reality systems, and traditional camival-style games of
skill.

In this proxy statement, Dave & Buster’s, Inc. is referred to as “D&B.”

WS Midway Holdings, Inc.

c/o Wellspring Capital Management LLC
Lever House

390 Park Avenue

New York, New York 10022-4608

(212) 318-9800

WS Midway Holdings, Inc., a Delaware corporation and an affiliate of Wellspring Capital Management LLC, was formed solely for the purpose
of effecting the merger and the transactions related to the merger. It has not engaged in any business except in furtherance of this purpose.
Following completion of the merger, Midway is anticipated to be owned approximately 80% by affiliates of Wellspring and 20% by affiliates of HBK

Investments L.P., a stockholder of D&B. In this proxy statement, WS Midway Holdings, Inc. is referred to as “Midway,” and Wellspring Capital
Management LLC is referred to as “Wellspring.”

Wellspring is a New York-based private equity firm with more than $2 billion in equity capital under management. The firm takes controlling
positions in promising middle-market companies where it can realize substantial value by contributing innovative operating and financing strategies
and capital. Wellspring’s limited partners include some of the largest and most respected institutional investors in the U.S., Canada, and Europe.
The firm consistently ranks among the top-performing private equity funds specializing in the middle market.

WS Midway Acquisition Sub, Inc.

c/o Wellspring Capital Management LLC
Lever House

390 Park Avenue

New York, New York 10022-4608

(212) 318-9800

WS Midway Acquisition Sub, Inc., a Missouri corporation and a direct, wholly-owned subsidiary of Midway, was formed solely for the purpose
of effecting the merger and the transactions related to the merger. It has not engaged in any business except in furtherance of this purpose.

In this proxy statement, WS Midway Acquisition Sub, Inc. is referred to as “Merger Sub.”
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The Special Meeting
(page 13)

Time and Place of the Special Meeting

This proxy statement is being furnished to our stockholders as part of the proxy solicitation by D&B’s board of directors for a special meeting
of stockholders to be held on Tuesday, February 28, 2006, at 10:00 A.M. (Central Standard Time), at The Show Room at Dave & Buster's,
10727 Composite Drive, Dallas, Texas 75220, or at any adjournment or postponement of the special meeting. Shares of D&B common stock
represented by proxy will be voted at the special meeting, or any adjournment or postponement of the special meeting, in accordance with the
terms of those proxies. Stockholders may also vote in person at the special meeting.

Proposal to Be Considered at the Special Meeting

At the special meeting, you will consider and vote upon a proposal to approve the merger agreement entered into by D&B, Merger Sub and
Midway, pursuant to which Merger Sub will be merged with and into D&B. You will also consider and vote upon a proposal to adjourn the special
meeting, if necessary or appropriate, to solicit additional proxies for the approval of the merger agreement.

At the effective time of the merger, the separate corporate existence of Merger Sub will cease, and D&B will be the surviving corporation and
will become a wholly-owned, privately held subsidiary of Midway. In the merger:

« each outstanding share of D&B common stock, other than shares held by Midway or Merger Sub or held in treasury by D&B or by any
subsidiary of D&B or held by stockholders who perfect their appraisal rights under Missouri law, will be converted into the right to receive
$18.05 in cash, without interest, less any applicable withholding taxes;

+ each outstanding warrant to acquire D&B common stock will be converted into a warrant entitling the holder to receive, upon exercise and
payment of the exercise price, an amount in cash equal to the product of $18.05 multiplied by the number of shares for which the warrant
was exercisable immediately prior to the merger, without interest;

« each outstanding option to acquire D&B common stock will be converted into the right to receive a cash payment equal to the amount by
which the $18.05 per share merger consideration exceeds the per share exercise price of the option, without interest, less any applicable
withholding taxes; and

» each outstanding share of common stock of Merger Sub will be converted into one share of common stock of D&B.

Stockholders who perfect their appraisal rights under Missouri law will be entitled to receive a cash payment from D&B in the amount of the
“fair value” of their shares, determined in accordance with Missouri law. After the merger, these shares will not represent any interest in D&B other
than the right to receive this cash payment. See “Appraisal Rights.”

Record Date and Quorum

Only stockholders of record at the close of business on January 18, 2006, which we refer to as the “record date,” are entitled to notice of, and
to vote at, the special meeting. On that date, there were approximately 1,642 holders of record of D&B common stock and 14,313,500 shares of
D&B common stock outstanding. Each share of D&B common stock entitles the holder to cast one vote at the special meeting. Any stockholder
entitled to vote may vote either in person or by properly executed proxy.

A quorum is necessary to hold the special meeting. The presence, in person or by proxy, of the holders of a majority of voting power of the
shares of D&B common stock outstanding on the record date will constitute a quorum at the special meeting. Abstentions and broker non-votes, if
any, are counted for the purpose of establishing a quorum at the special meeting.
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Vote Required for Approval

To complete the merger, the merger agreement must be approved by the holders of at least two-thirds of the outstanding shares of D&B
common stock as of the record date. To adjourn the special meeting, if necessary or appropriate, to solicit additional proxies for the approval of
the merger agreement, requires a majority of the shares of D&B common stock entitled to vote at and represented by person or proxy at the
special meeting. Votes will be tabulated by D&B’s transfer agent, Mellon Investor Services LLC.

If your shares are held in “street name” by your broker, bank or other nominee, you should instruct your broker, bank or other nominee how to
vote your shares by following the directions your nominee provides to you. If you have not received these directions, or need more information,
you should contact your broker, bank, or other nominee. Under the rules of the NYSE, brokers who hold shares in “street name” for beneficial
owners may not exercise their voting discretion with respect to approval of non-routine matters such as the merger agreement, and thus, absent
specific instructions from the beneficial owner, brokers are not entitled to vote the shares for or against the merger. Shares of D&B common stock
held by persons attending the special meeting but not voting, or shares for which we have received proxies with respect to which voters have
abstained from voting, will be considered “abstentions.” Abstentions and broker non-votes, if any, will have the effect of a vote “AGAINST”
approval of the merger agreement. Abstentions will have the effect of a vote “AGAINST” adjournment of the special meeting. Broker non-votes, if
any, will have no effect on the outcome of the proposal to adjourn the special meeting, if necessary.

Four D&B stockholders, who are also directors and executive officers of D&B, entered into a voting agreement with Midway in conjunction with
the execution of the merger agreement, which obligates them to vote their shares of common stock “FOR” the merger agreement. In January
2006, HBK Investments L.P. entered into a voting agreement with Midway in which it agreed to vote its shares of common stock “FOR” the
merger agreement. As of the record date, the stockholders subject to the voting agreements with Midway were entitled to vote an aggregate of
2,409,702 shares, which represented approximately 16.8% of all outstanding shares of D&B common stock on the record date. See “Security
Ownership of Certain Beneficial Owners and Management.” We currently expect that all of the directors and executive officers of D&B will vote all
of their shares “FOR” the merger agreement. As of the record date, D&B’s directors and executive officers were entitled to vote an aggregate of
1,422,090 shares, or 9.9% of all outstanding D&B shares.

Voting and Revocation of Proxies

All shares of D&B common stock represented by properly executed proxies received before or at the special meeting (and which are not
revoked) will be voted as indicated in those proxies. If no instructions are indicated on a returned proxy, the proxy will be voted “FOR” the
proposal to approve the merger agreement and “FOR” the proposal to approve the adjournment of the special meeting, if necessary or appropriate,
to solicit additional proxies for the approval of the merger agreement.

You may revoke a proxy by:

» delivering to D&B’s corporate secretary at D&B’s corporate offices at 2481 Manana Drive, Dallas, Texas 75220, on or before the business
day prior to the special meeting, a later-dated, signed proxy card or a written revocation of your proxy; or

« delivering a later-dated, signed proxy card or a written revocation of your proxy to D&B at the special meeting prior to the taking of the vote
on the merger agreement; or

« attending the special meeting and voting in person; or

« if you hold your shares in “street name” and have instructed your broker, bank or other nominee to vote your shares, following the directions
received from your nominee to change those instructions.

Revocation of a proxy after the vote at the special meeting will not affect the vote previously taken. Attendance at the special meeting will not
in itself constitute the revocation of a proxy; stockholders
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desiring to revoke an existing proxy during attendance at the special meeting must vote in person at the special meeting to revoke an existing
proxy.

D&B'’s board of directors is not currently aware of any business to be brought before the special meeting other than that described in this proxy
statement.

Voting Shares Held in Street Name at the Meeting

If your broker, bank or other nominee holds D&B shares for you in “street name,” and you want to vote these shares in person at the special
meeting, you must get a written proxy in your name from the broker, bank or other nominee who holds your shares.

Voting via the Internet or by Telephone

Stockholders of record may vote their proxies via the Internet or by telephone. Internet and telephone voting is available 24 hours, 7 days a
week, through 11:59 PM, Central Standard Time, on the day prior to the date of the special meeting. Your Internet or telephone vote authorizes the
named proxies in the same manner as if you marked, signed and returned the proxy card. If you vote by Internet or telephone, you do not need to
mail your proxy card.

To vote your proxy via the Internet, go to: http://www.proxyvoting.com/dab. You should have your proxy card in hand when you access the
website, and follow the instructions on the website. To vote by telephone, call the number on your proxy card using a touch-tone phone. You
should have your proxy card in hand when you call, and follow the instructions. If your shares are held in “street name,” you should instruct your
broker, bank or other nominee how to vote in accordance with the voting instruction form furnished by your broker, bank or other nominee.

Solicitation of Proxies; Expenses of Solicitation

This solicitation is being made by the board of directors of D&B and the solicitation expenses will be borne by D&B. The principal solicitation
is being made by mail; however, additional solicitations may be made by telephone or personal interview by officers of D&B or employees of
Georgeson Shareholder Communications, Inc., our proxy solicitor. D&B has agreed to pay Georgeson a base fee of $10,000 plus out of pocket
expenses. In the event that D&B authorizes Georgeson to solicit beneficial owners that hold D&B shares in “street name,” D&B will pay Georgeson
an additional fee of $5.00 for each holder solicited. D&B also expects to reimburse brokerage houses, banks and other fiduciaries for reasonable
expenses of forwarding proxy materials to beneficial owners.

The Merger
(page 17)

The Merger; Consideration to Be Received by Our Stockholders

Following completion of the merger, you will receive $18.05 in cash for each share of D&B common stock that you own, without interest and
less any applicable withholding taxes.

Subject to the terms and conditions of the merger agreement, upon completion of the merger, D&B will become a wholly-owned, privately held
subsidiary of Midway. D&B stockholders will not have any interest in Midway or D&B after the merger, including in any future earnings and growth
of D&B, and similarly will not bear the risk of any decrease in the value of D&B after the merger. See “The Merger — Payment of Merger
Consideration and Surrender of Stock Certificates” and “The Merger Agreement — Structure.”

Recommendation of Our Board Of Directors; Fairness of the Merger

The board of directors determined that the merger agreement and the merger are advisable, fair to and in the best interests of D&B’s
stockholders. Accordingly, D&B’s board of directors unanimously
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approved the merger agreement and the merger and recommends that you vote “FOR” the proposal to approve the merger agreement and “FOR”
the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies for the approval of the merger agreement. For
a discussion of the material factors considered by D&B’s board of directors in reaching its conclusions and the reasons why D&B’s board of
directors determined that the merger is advisable, fair to and in the best interests of D&B’s stockholders, see “The Merger — Reasons for the
Merger.”

Fairness Opinion of Piper Jaffray

In connection with the merger, the board of directors considered the opinion of D&B’s financial advisor, Piper Jaffray & Co., as to the fairness
of the merger consideration, from a financial point of view, to the holders of D&B common stock. In this proxy statement, Piper Jaffray & Co. is
referred to as “Piper Jaffray.” On December 8, 2005, Piper Jaffray delivered its opinion to D&B’s board of directors to the effect that, as of that
date and based upon the assumptions made, matters considered and limitations of the review described in the opinion, the merger consideration to
be received by the holders of the D&B common stock in connection with the merger was fair from a financial point of view. Piper Jaffray’s opinion
was provided for the information of the board of directors and does not constitute a recommendation to any stockholder with respect to any matter
relating to the proposed merger or as to whether any stockholder should vote to approve the merger agreement. See “The Merger — Fairness
Opinion of Piper Jaffray.”

The full text of Piper Jaffray’s opinion is attached as Appendix B to this proxy statement. You are encouraged to read Piper Jaffray’s opinion
in its entirety for a description of the assumptions made, matters considered and limitations of the review undertaken by Piper Jaffray in rendering
its opinion.

Accounting Treatment

The merger will be accounted for under the purchase method of accounting. For a discussion of the accounting treatment for the merger, see
“The Merger — Accounting Treatment.”

Certain U.S. Federal Income Tax Consequences

The receipt of cash in exchange for shares of D&B common stock pursuant to the merger will be a taxable transaction for U.S. federal income
tax purposes and may be taxable for state and local income tax purposes as well. In general, for U.S. federal income tax purposes, you will
recognize gain or loss equal to the difference, if any, between the amount of cash you receive pursuant to the merger and the adjusted tax basis in
your shares surrendered. D&B urges you to consult your own tax advisor regarding the specific U.S. federal income tax consequences that may
result to you from the merger, as well as the foreign, state and local tax consequences. For additional information regarding certain U.S. federal
income tax consequences of the merger to D&B’s stockholders, see “The Merger — Certain U.S. Federal Income Tax Consequences of the
Merger to D&B’s Stockholders.”

The Merger Agreement
(page 32)
Conditions to the Merger
The obligations of D&B, Midway and Merger Sub to effect the merger are subject to the satisfaction of the following conditions, among others:

» Stockholder Approval. The approval of the merger agreement by our stockholders.

» HSR Approval and Consents. The waiting period for the completion of the merger under the Hart-Scott-Rodino Act of 1976, as amended,
which we refer to as the “Hart-Scott-Rodino Act,” shall have expired and the parties must have obtained all consents of governmental entities
and third parties required for completion of the merger.
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* No Challenge. No statute, rule, regulation, judgment, writ, order injunction or decree shall have been promulgated, enacted, entered or
enforced, and no other action shall have been taken, by any governmental entity which prohibits or restricts the completion of the merger.

* Representations and Warranties. The accuracy of the other party’s representations and warranties, in each case, subject to the materiality
standard contained in the merger agreement.

» Compliance with Covenants. The performance, in all material respects, by the other party of its covenants and agreements in the merger
agreement.

The obligations of Midway and Merger Sub to complete the merger are subject to the satisfaction or waiver of additional conditions, including
the following:

« Dissenting Shares. The aggregate number of shares held by persons exercising appraisal rights under Missouri law shall be less than 5% of
the total number of D&B shares outstanding at the effective time of the merger.

For additional information regarding the conditions of each party’s obligation to effect the merger, see “The Merger Agreement — Conditions to
the Merger.”

No Solicitation

The merger agreement prohibits D&B from taking any action to solicit an acquisition proposal from a third party or engaging in any discussions
or negotiations related to such a proposal. D&B is permitted, however, to engage in discussions with and provide information to any third party in
response to an unsolicited, bona fide acquisition proposal that D&B’s board of directors determines is superior to the merger, from a financial point
of view, subject to certain requirements described in the merger agreement. In the event D&B receives a superior proposal and Merger Sub does
not respond, within 5 business days, by revising the terms of the merger or otherwise, then D&B may terminate the merger agreement, prior to
approval of the merger agreement by D&B stockholders, to enter into an agreement with respect to the superior proposal, subject to the payment
of a termination fee to Midway equal to $10,175,000, plus the reimbursement of Midway’s and its affiliates’ fees and expenses not to exceed
$3,000,000. For additional information regarding these “no solicitation” provisions, see “The Merger Agreement — No Solicitation of Transactions”
and “The Merger Agreement — Effect of Termination.”

Termination of the Merger Agreement

The merger agreement may be terminated and the merger may be abandoned at any time prior to the effective time of the merger, whether
before or after stockholder approval has been obtained (except as noted below), as follows:

* by mutual written consent of the parties;

* by either Midway, Merger Sub or D&B, if stockholder approval of the merger is not obtained or a governmental entity issues a final and non-
appealable order, decree or ruling, or takes any other action, prohibiting the merger;

* by Midway or Merger Sub, if:

« the merger is not completed by June 30, 2006, except that if the failure to obtain governmental approvals of the merger is the sole
condition remaining to be satisfied, then there will be an automatic 30-day extension of the June 30 termination date;

« there is a material breach by D&B of any of its representations, warranties, covenants or agreements in the merger agreement, such that
the closing conditions would not be satisfied and which breach has not been timely cured;

» D&B’s board of directors withdraws, modifies or changes in a manner adverse to Merger Sub, its recommendation of the approval of the
merger agreement and the merger;
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» D&B’s board of directors approves or recommends any proposal other than one made by Midway and Merger Sub, or fails to reject and, if
applicable, fails to recommend against any proposal other than one made by Midway and Merger Sub; or D&B enters into an agreement

related to an acquisition proposal with any party other than Midway and Merger Sub; or

» by D&B, if:
+ the merger is not completed by June 30, 2006, except that if the failure to obtain governmental approvals of the merger is the sole
condition remaining to be satisfied, then there will be an automatic 30-day extension of the June 30 termination date;

» there is a material breach by Midway or Merger Sub of any of their representations, warranties, covenants or agreements in the merger
agreement, such that the closing conditions would not be satisfied and which breach has not been timely cured;

« it does so prior to the approval of the merger by the D&B stockholders, for the purpose of entering into a binding written definitive
agreement for a superior proposal; however, in such event, D&B must pay Midway a termination fee of $10,175,000 and their transaction
expenses, not to exceed $3,000,000.

See “The Merger Agreement — Termination of Merger Agreement” and “The Merger Agreement — Termination Fees.”

Effect of Termination
In the event the merger agreement is terminated as described above, the merger agreement will become void and neither Midway nor Merger
Sub nor D&B will have any liability under the merger agreement, except that:

« the parties will remain liable for any breach of the merger agreement;
» Midway and Merger Sub will remain liable for breaches of the confidentiality agreement;

« if applicable to the circumstances under which the merger agreement was terminated, D&B will remain liable for payment of the termination
fee and expenses to Midway; and

« each party will remain liable for its own costs and expenses in connection with the merger and the merger agreement, other than under the
circumstances in which D&B must reimburse Midway and its affiliates for their expenses.

See “The Merger Agreement — Effect of Termination.”

Interests of Our Directors and Executive Officers in the Merger
(page 45)

In considering the recommendation of D&B’s board of directors with respect to the merger agreement and the merger, you should be aware
that, in addition to the matters discussed above, D&B’s executive officers and directors have the following interests in the merger that are in
addition to or different from the interests of D&B’s stockholders generally:

» D&B entered into executive retention agreements with Messrs. Corley and Corriveau in April 2000, and since 2001, D&B has entered into an
executive retention agreement with each of its executive officers. Each executive retention agreement provides for the executive officer's
continued employment for two years (or one year in the case of Messrs. Corriveau and Corley) after a change of control of D&B (defined in
relevant part as stockholder approval of the merger), on terms generally consistent with those in effect during the 90-day period before the
change of control of D&B. Each executive retention agreement provides that, if the executive officer's employment is terminated by D&B
without cause or by the executive officer for good reason within that two-year (or one-year) employment period, the executive officer

generally will be entitled to (i) a lump-sum
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cash payment in respect of an annual bonus equal to the greater of (A) the maximum bonus that the executive officer could have received
pursuant to the annual incentive plan in effect 90 days before stockholder approval of the merger or (B) 60% of the executive officer's annual
base salary (such greater amount, the “annual bonus”), pro-rated for the portion of the last fiscal year during which the executive officer was
employed, (i) a lump-sum cash severance payment equal to two times the sum of the executive officer's annual base salary and annual
bonus (or three times in the case of Messrs. Corriveau and Corley), and (iii) continued incentive, retirement, and fringe benefits and health
and other welfare benefits for the remainder of the two-year (or one-year) employment period following stockholder approval of the merger
plus two additional years. In addition, Messrs. Corriveau and Corley will each be entitled to a payment equal to the sum of his respective
annual base salary and annual bonus if he remains employed for the entirety of the one-year employment period beginning upon stockholder
approval of the merger.

All of D&B’s executive officers and certain of its outside directors hold options to purchase D&B common stock. The merger agreement
provides that, at the effective time of the merger, each outstanding option to purchase common stock of D&B, whether or not vested, will be
cancelled in exchange for the right to receive, for each share subject to such option, a cash payment equal to the amount by which the
$18.05 per share merger consideration exceeds the per share exercise price of the option, without interest, less any applicable withholding
taxes. Pursuant to the terms of the option plans, all options will vest upon stockholder approval of the merger (other than options held by
non-employee directors). If D&B stockholders approve the merger, but the merger is not consummated, all such options will remain vested;
however, D&B could cause the termination of such options, to the extent not previously exercised, within a period not exceeding 30 days by
providing an appropriate notice to the holders of such options.

All of D&B’s executive officers and directors have been granted restricted shares of D&B common stock. Upon stockholder approval of the
merger, all of the restricted stock that has been granted will vest and all restrictions on those shares will immediately lapse. Upon
consummation of the merger, the holders of those shares of previously restricted stock will be entitled to receive a payment equal to $18.05,
without interest, less any applicable withholding taxes, for each share of previously restricted stock.

Certain of our executive officers have elected to participate in our Select Executive Retirement Plan, which we refer to as the “SERP.”
Pursuant to the SERP, D&B’s executive officers may elect to defer payment of their base salary and bonus. An executive officer is fully
vested at all time in his or her own deferrals and any earnings thereon and generally vests in any employer contributions (and any earnings
thereon) following five years of plan participation (with ratable vesting of 20% per year of plan participation less than five years). However,
upon consummation of the merger, each executive officer who is participating in the SERP will become fully vested in the amounts credited
to him or her under the SERP (whether or not then otherwise vested).

» D&B will continue the indemnification arrangements and directors’ and officers’ liability insurance for D&B’s past, present and future directors
and officers for a period of six years following the merger.

See “Interests of Our Directors and Executive Officers in the Merger.”
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Appraisal Rights
(page 52)

Stockholders who object to the merger may elect to pursue their appraisal rights to receive the statutorily determined “fair value” of their
shares, which could be more or less than the $18.05 per share merger consideration. In order to qualify for these rights, you must (1) not vote to
approve the merger agreement, (2) make a written objection to the merger prior to the taking of the vote on the merger agreement at the special
meeting, (3) make a written demand for appraisal within 20 days of the effectiveness of the merger and (4) otherwise comply with the Missouri law
procedures for exercising appraisal rights. For a summary of these Missouri law procedures, see “Appraisal Rights.” An executed proxy that is not
marked “AGAINST” or “ABSTAIN” will be voted “FOR” approval of the merger agreement and will disqualify the stockholder submitting that
proxy from demanding appraisal rights.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

What is the date, time and place of the special meeting?

The special meeting of stockholders of D&B will be held on Tuesday, February 28, 2006 at 10:00 A.M. (Central Standard Time), at The Show
Room at Dave & Buster's, 10727 Composite Drive, Dallas, Texas 75220, to consider and vote upon the proposal to approve the merger
agreement.

What is the proposed transaction?

Midway, an affiliate of Wellspring, will acquire D&B through the merger of Merger Sub, a direct, wholly-owned subsidiary of Midway, with and
into D&B, with D&B continuing as the surviving corporation. After the merger, D&B will be a wholly-owned, privately held subsidiary of
Midway.

What will | be entitled to receive in the merger?

If the merger is completed, each of your shares of D&B common stock will be converted into the right to receive $18.05 in cash, without
interest and less any applicable withholding taxes. You will not have any interest in D&B after completion of the merger.

Who will own D&B after the merger?
D&B will be a privately held company owned by Midway.

What does D&B’s board of directors recommend?

D&B'’s board of directors recommends that you vote “FOR” approval of the merger agreement and “FOR” approval of the adjournment of
the special meeting, if necessary or appropriate, to solicit additional proxies for the approval of the merger agreement. All members of D&B’s
board of directors approved the merger agreement and the merger and recommended approval of the merger agreement by D&B’s
stockholders. D&B’s board of directors has determined that the merger agreement and the merger are advisable, fair to and in the best
interests of D&B and D&B’s stockholders. To review the background of and reasons for the board’s recommendation of the merger, see “The
Merger — Background of the Merger” and “The Merger — Reasons for the Merger.” In considering the recommendation of D&B’s board of
directors, you should be aware that certain of D&B’s directors and executive officers may have interests in the merger that are different from
or in addition to yours. See “Interests of Our Directors and Executive Officers in the Merger.”

What vote is required to approve the merger agreement?

The affirmative vote of the holders of two-thirds of the outstanding shares of D&B common stock entitled to vote at the special meeting is
required to approve the merger agreement. See “The Special Meeting — Vote Required for Approval.”

What should | do now? How do | vote?

Please fill out, sign and date your proxy card and mail your signed proxy card in the enclosed return envelope as soon as possible after you
read and consider carefully the information contained in this proxy statement, so that your shares may be represented at the special
meeting. You may also submit your proxy via the Internet or by telephone. You can also vote in person at the special meeting. Failure to
return your proxy or vote in person at the meeting will have the same effect as a vote against the approval of the merger agreement. See
“The Special Meeting — Voting and Revocation of Proxies” and “The Special Meeting — Voting via the Intemet or by Telephone.”

If my shares are held in “street name” by my broker, will my broker vote my shares for me?

Yes, but only if you provide instructions to your broker on how to vote. You should fill out, sign, date and return the proxy card and otherwise
follow the directions provided by your broker regarding how to instruct your broker to vote your shares. See “The Special Meeting — Voting
and Revocation of Proxies.”
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Q: What if | oppose the merger? Do | have appraisal rights?

A. If you are a stockholder who objects to the merger and if you comply with the procedures required under Missouri law, you may elect to
pursue your appraisal rights to receive the statutorily determined “fair value” of your shares, which could be more or less than the $18.05 per
share merger consideration. In order to qualify for these rights, you must (1) not vote in favor of the merger agreement, (2) make a written
objection to the merger prior to or at the taking of the vote on the merger agreement at the special meeting, (3) make a written demand for
appraisal within 20 days of the effectiveness of the merger and (4) otherwise comply with the Missouri law procedures for exercising
appraisal rights. For a summary of these Missouri procedures, see “Appraisal Rights.” An executed proxy that is not marked “AGAINST” or
“ABSTAIN” will be voted “FOR” approval of the merger agreement and will disqualify you from demanding appraisal rights.

Q: Can | change my vote or revoke my proxy after | have mailed my signed proxy card?

A.  Yes, you can change your vote before your proxy is voted at the special meeting. You can do this in one of three ways. First, you can
deliver either a written notice stating that you would like to revoke your proxy or a new later-dated proxy card to D&B’s corporate secretary
on or before the business day prior to the special meeting. Second, you can submit a written revocation or a new later-dated proxy card to
D&B at the special meeting prior to the vote being taken. Third, you can attend the special meeting and vote in person. Simply attending the
meeting, however, will not revoke your proxy; you must vote at the meeting. If you have instructed a broker to vote your shares, you must
follow directions received from your broker to change your vote. See “The Special Meeting — Voting and Revocation of Proxies.”

Q: Should I send in my stock certificates now?

A. No. If the merger is completed, shortly thereafter you will receive a letter of transmittal with instructions informing you how to send in your
stock certificates to Midway’s exchange agent. You should use the letter of transmittal to exchange stock certificates for the $18.05 per
share cash merger consideration to which you will be entitled as a result of the merger. You should not send any stock certificates with your
proxy card. See “The Merger — Payment of Merger Consideration and Surrender of Stock Certificates.”

Q: When do you expect the merger to be completed? Is the merger subject to the fulfillment of any conditions?

A. D&B is working towards completing the merger as soon as possible. For the merger to occur, the merger agreement must be approved by
D&B’s stockholders. If D&B’s stockholders approve the merger agreement, D&B expects to complete the merger as soon as practicable
after the special meeting, subject to the fulfillment of the other conditions set forth in the merger agreement. See “The Merger Agreement —
Conditions to the Merger.”

Q: What are the U.S. federal income tax consequences of the merger to me?

A.  The receipt of cash in exchange for shares of D&B common stock pursuant to the merger will be a taxable transaction for U.S. federal
income tax purposes and may be taxable for state and local income tax purposes as well. In general, for U.S. federal income tax purposes,
you will recognize gain or loss equal to the difference, if any, between the amount of cash you receive pursuant to the merger and the
adjusted tax basis in your shares surrendered. D&B urges you to consult your own tax advisor regarding the specific U.S. federal income tax
consequences that may result to you from the merger, as well as the foreign, state and local tax consequences. For additional information
regarding certain U.S. federal income tax consequences of the merger to D&B’s stockholders, see “The Merger — Certain U.S. Federal
Income Tax Consequences of the Merger to D&B’s Stockholders.”

Q: Who can help answer my other questions?

A. If you have more questions about the merger, you should contact: Georgeson Shareholder Communications, Inc., 17 State Street,
28th Floor, New York, New York 10004, (212) 805-7000.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This proxy statement, and the documents to which we refer you in this proxy statement, contain forward-looking statements intended to be
covered by the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995. Forward-looking
statements include financial projections and their underlying assumptions, other information concerning possible or assumed future results of
operations of D&B, the expected completion and timing of the merger and other information relating to the merger. There are forward-looking
statements throughout this proxy statement, including, among others, under the headings “Summary Term Sheet,” “The Merger,” “The Merger —
Faimess Opinion of Piper Jaffray” and in statements containing the words “believes,” “plans,” “expects,” “anticipates,” “intends,” “estimates” or
other similar expressions. You should be aware that forward-looking statements involve known and unknown risks and uncertainties. These
forward-looking statements reflect management’s current expectations and forecasts, and we cannot assure you that the actual results or
developments we anticipate will be realized, or even if realized, that they will have the expected effects on the merger or on the business or
operations of D&B. In addition to other factors and matters discussed in this proxy statement or discussed and identified in other public filings we
make with the Securities and Exchange Commission, which we refer to as the “SEC,” we believe the following risks could cause actual results to
differ materially from those discussed in the forward-looking statements:

« difficulties in obtaining required stockholder and regulatory approvals of the merger;

« diversion of management time on merger-related issues;

« litigation or other adversarial proceedings relating to the merger;

» a materially adverse change in the financial condition of D&B or its results of operations;

« difficulties related to the completion of the merger;

» changes in accounting principles, policies or guidelines;

« legislative or regulatory changes; and

« other economic, competitive, governmental and regulatory factors affecting operations, pricing and services.

This proxy statement includes financial forecasts of D&B as part of such forward-looking statements. See “The Merger — Background of the
Merger.” The financial forecasts are forward-looking statements that are subject to risks and uncertainties that could cause actual results to differ
materially from those statements and should be read with caution. The financial forecasts included in this proxy statement do not give effect to the
merger or the related financing transactions. The financial forecasts are subjective in many respects and thus susceptible to interpretations and
periodic revisions based on actual experience and recent developments. While presented with numerical specificity, the financial forecasts are
based upon a variety of estimates and hypothetical assumptions made by our management. Some or all of the assumptions may not be realized,
and they are inherently subject to significant business, industry, economic, regulatory, financial and competitive uncertainties and contingencies,
all of which are difficult to predict and many of which are beyond our control. Accordingly, there can be no assurance that the assumptions made
in preparing the financial forecasts will prove accurate, and actual results may materially differ from those included in the financial forecasts.

The financial forecasts included in this proxy statement include EBITDA. “EBITDA” is defined as income (loss) before income tax expense
(benefit), net interest expense, depreciation and amortization. EBITDA is a non-GAAP measure and should not be considered an alternative to any
other measure of performance presented in accordance with GAAP. You should not consider EBITDA in isolation from, or as a substitute for, net
income (loss), cash flows from operating activities and other consolidated income or cash flow statement data prepared in accordance with GAAP,
or as a measure of profitability or liquidity. EBITDA was presented in the projections provided to Wellspring because management believes that it
could be useful in assessing projected operating performance and projected performance relative to

12




Table of Contents

financial obligations. EBITDA, as used by us, is not necessarily comparable with similarly titled measures of other companies, because all
companies do not calculate EBITDA in the same fashion.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this proxy statement or
the date of any document incorporated by reference. All subsequent written and oral forward-looking statements concerning the merger or other
matters addressed in this proxy statement and attributable to D&B or any person acting on its behalf are expressly qualified in their entirety by the
cautionary statements contained or referred to in this section. Except to the extent required by applicable law or regulation, D&B undertakes no
obligation to republish revised forward-looking statements to reflect events or circumstances after the date of this proxy statement or to reflect the
occurrence of unanticipated events.

THE SPECIAL MEETING

This proxy statement is furnished in connection with the solicitation of proxies by D&B'’s board of directors for a special meeting of
stockholders to be held on Tuesday, February 28, 2006, at 10:00 A.M. (Central Standard Time), at The Show Room at Dave & Buster’s,
10727 Composite Drive, Dallas, Texas, or at any adjournment or postponement of the special meeting. Shares of D&B common stock represented
by properly executed proxies received by D&B will be voted at the special meeting or any adjournment or postponement of the special meeting in
accordance with the terms of those proxies, unless revoked.

Proposals to Be Considered at the Special Meeting

At the special meeting, you will consider and vote upon a proposal to approve the merger agreement entered into by D&B, Midway and Merger
Sub, pursuant to which Merger Sub will be merged with and into D&B and a proposal to adjourn the special meeting, if necessary or appropriate, to
solicit additional proxies for the approval of the merger agreement.

At the effective time of the merger, the separate corporate existence of Merger Sub will cease, and D&B will be the surviving corporation and
will become a wholly-owned, privately held subsidiary of Midway. In the merger:

« each outstanding share of D&B common stock, other than shares held by Midway or Merger Sub or held in treasury by D&B or by any
subsidiary of D&B or held by stockholders who perfect their appraisal rights under Missouri law, will be converted into the right to receive
$18.05 in cash, without interest, less any applicable withholding taxes;

« each outstanding warrant to acquire D&B common stock will be converted into a warrant entitling the holder to receive, upon exercise and
payment of the exercise price, an amount in cash equal to the product of $18.05 multiplied by the number of shares into which the warrant
was exercisable immediately prior to the merger, without interest;

« each outstanding option to acquire D&B common stock will be converted into the right to receive a cash payment equal to the amount by
which the $18.05 per share merger consideration exceeds the per share exercise price of the option, without interest, less any applicable
withholding taxes; and

» each outstanding share of common stock of Merger Sub will be converted into one share of common stock of D&B.

Stockholders who perfect their appraisal rights under Missouri law will be entitled to receive a cash payment from D&B in the amount of the
“fair value” of their shares, determined in accordance with Missouri law. After the merger, these shares will not represent any interest in D&B other
than the right to receive this cash payment. See “The Merger — Appraisal Rights.”
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Record Date and Quorum

Only stockholders of record at the close of business on January 18, 2006, referred to as the “record date,” are entitled to notice of and to vote
at the special meeting. On that date, there were approximately 1,642 holders of record of D&B common stock and 14,313,500 shares of D&B
common stock outstanding. Each share of D&B common stock entitles the holder to cast one vote at the special meeting.

Any stockholder entitled to vote may vote either in person or by properly executed proxy. A quorum of D&B’s stockholders is required to be
present to conduct any business at the special meeting. The presence, in person or by proxy, of the holders of a majority in voting power of the
shares of D&B common stock outstanding on the record date is necessary to constitute a quorum at the special meeting. Abstentions and broker
non-votes, if any, are counted for the purpose of establishing a quorum at the special meeting.

Voting Shares Held in Street Name at the Meeting

If your broker, bank or other nominee holds D&B shares for you in “street name,” and you want to vote these shares in person at the special
meeting, you must get a written proxy in your name from the broker, bank or other nominee who holds your shares.

Voting via the Internet or by Telephone

Stockholders of record may vote their proxies via the Internet or by telephone. Internet and telephone voting is available 24 hours a day,
7 days a week, through 11:59 PM, Central Standard Time, on the day prior to the date of the special meeting. Your Internet or telephone vote
authorizes the named proxies in the same manner as if you marked, signed and returned the proxy card. If you vote by Internet or telephone, you
do not need to mail your proxy card.

To vote your proxy via the Internet, go to: http://www.proxyvoting.com/dab. You should have your proxy card in hand when you access the
website, and follow the instructions on the website. To vote by telephone, call the number on your proxy card using a touch-tone phone. You
should have your proxy card in hand when you call, and follow the instructions. If your shares are held in “street name,” you should instruct your
broker, bank or other nominee how to vote in accordance with the voting instruction form furnished by your broker, bank or other nominee.

Vote Required for Approval

The merger agreement must be approved by the holders of at least two-thirds of the outstanding shares of D&B common stock as of the
record date. The proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies for the approval of the merger
agreement, requires a majority of the shares of D&B common stock entitled to vote at and represented in person or by proxy at the special
meeting. Votes will be tabulated by D&B’s transfer agent, Mellon Investor Services LLC.

If your shares are held in “street name” by your broker, bank or other nominee, you should instruct your broker, bank or other nominee how to
vote your shares by following the directions your nominee provides to you. If you have not received these directions, or need more information,
you should contact your broker, bank, or other nominee. Under the rules of the NYSE, brokers who hold shares in “street name” for customers may
not exercise their voting discretion with respect to approval of non-routine matters such as the merger agreement, and thus, absent specific
instructions from the beneficial owner, brokers are not entitled to vote the shares for or against the merger. Shares of D&B common stock held by
persons attending the special meeting but not voting, or shares for which we have received proxies with respect to which voters have abstained
from voting, will be considered “abstentions.” Abstentions and broker non-votes will have the effect of